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trading privileges on a national securi-
ties exchange or quoted on the
NASDAQ inter-dealer quotation sys-
tem information with respect to the in-
terest rate, conversion ratio and sub-
scription price may be disseminated
through the facilities of the exchange,
the consolidated transaction reporting
system, the NASDAQ system or the
Dow Jones broad tape, provided such
information is already disclosed in a
Form 8–K (§ 249.308 of this chapter) on
file with the Commission, in a Form 6–
K (§ 249.306 of this chapter) furnished to
the Commission or, in the case of an is-
suer relying on § 240.12g3–2(b) of this
chapter, in a submission made pursu-
ant to that Section to the Commission.

(d) The issuer shall file any notice
contemplated by this section with the
Commission under cover of Form 8–K
(§ 249.308 of this chapter) or furnish
such notice under Form 6–K (§ 249.306 of
this chapter), as applicable, and, if re-
lying on § 240.12g3–2(b) of this chapter,
shall furnish such notice to the Com-
mission in accordance with the provi-
sions of that exemptive Section.

[59 FR 21649, Apr. 26, 1994]

§ 230.136 Definition of certain terms in
relation to assessable stock.

(a) An offer, offer to sell, or offer for
sale of securities shall be deemed to be
made to the holders of assessable stock
of a corporation when such corporation
shall give notice of an assessment to
the holders of such assessable stock. A
sale shall be deemed to occur when a
stockholder shall pay or agree to pay
all or any part of such an assessment.

(b) The term transactions by any per-
son other than an issuer, underwriter or
dealer in section 4(1) of the Act shall
not be deemed to include the offering
or sale of assessable stock, at public
auction or otherwise, upon the failure
of the holder of such stock to pay an
assessment levied thereon by the is-
suer, where the offer or sale is made for
the purpose of realizing the amount of
the assessment and any of the proceeds
of such sale are to be received by the
issuer. However, any person whose
functions are limited to acting as auc-
tioneer at such an auction sale shall
not be deemed to be an underwriter of
the securities offered or sold at the
auction sale. Any person who acquires

assessable stock at any such public
auction or other sale with a view to the
distribution thereof shall be deemed to
be an underwriter of such assessable
stock.

(c) The term assessable stock means
stock which is subject to resale by the
issuer pursuant to statute or otherwise
in the event of a failure of the holder of
such stock to pay any assessment lev-
ied thereon.

[24 FR 6386, Aug. 8, 1959]

§ 230.137 Definition of ‘‘offers’’, ‘‘par-
ticipates’’, or ‘‘participation’’ in sec-
tion 2(11) in relation to certain pub-
lications by persons independent of
participants in a distribution.

The terms offers, participates, or par-
ticipation in section 2(11) of the Act
shall not be deemed to apply to the
publication or distribution of informa-
tion, opinions or recommendations
with respect to the securities of a reg-
istrant which is required to file reports
pursuant to section 13 or 15(d) of the
Securities Exchange Act of 1934 and
proposes to file, has filed or has an ef-
fective registration statement under
the Securities Act of 1933 if—

(a) Such information, opinions, and
recommendations are published and
distributed in the regular course of its
business by a broker or dealer which is
not and does not propose to be a partic-
ipant in the distribution of the secu-
rity to which the registration state-
ment relates; and

(b) Such broker or dealer receives no
consideration, directly or indirectly, in
connection with the publication and
distribution of such information, opin-
ions or recommendations from the reg-
istrant, a selling security holder or any
participant in the distribution or any
other person interested in the securi-
ties to which the registration state-
ment relates, and such information,
opinions or recommendations are not
published or distributed pursuant to
any arrangement or understanding, di-
rect or indirect, with such registrant,
underwriter, dealer, or selling security
holder; Provided, however, That nothing
herein shall forbid payment of the reg-
ular subscription or purchase price of
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